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SECURITIES AND EXCHANGE COMMISSION’,—OCCSS!”L g:;geriumam: Apjﬁ;‘g"‘z’ggg
Washlngton D.C. 20549 Ser “0]‘ Estimated average burden
FORM D hours per response..............16.00
“ fRvron
NOTICE OF SALE OF SECURITIES /T /iifis
PURSUANT TO REGULATION D, o EONLY—
SECTION 4(6) AND/OR  Wiusiigawi,, D | |
UNIFORM LIMITED OFFERING EXEMPTION{, Date Received
i |
Name of Offering (O check if this is an amendment and name has changed, and indicate change )
Offer and Sale of Series A Preferred Stock, Warrants to Purchase Series A Preferred Stock and Debt
Filing Under {Check box(es) that apply): O Rule 54 DO Rute 503 B Rule 506 0O Section 4(6) 0O ULOE

00 Amendment
A. BASIC IDENTIFICATION DATA

Type of Filing: & New Filing

1. Enter the information requested about the issuer

Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
Interactive Holding Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code}
¢/0 JM1 Equity, 2 Hamill Road, Suite 271, Baltimore, MD) 21210

Telephone Numb.
(419) 951-0200

Address of Principal Business Operations {Number and Street, City, State, Zip Code)
(if different from Executive Offices)
¢/o Intercept Interactive luc., 270 Madison Ave, 19" Floor, New York, NY 10016

Telephone Numb:

(212) 685-8000

WEATEEES

0804543

Brief Description of Business

Holding company for a corporation that operates an online advertising network.

Type of Business Organization
& corporation
O business trust

[J limited partnership, already formed O other {please specify):
8 limited partnership, te be formed

Month

Year
| | o N O e O
Actual or Esumated Date of Incorporation or Organization:
Jurisdiction of Incorperation or Qrgmization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @

Sl g

PROCCSGED
APR 1 § 2008

THOMSON
FINANCIAL

& Actual I Estimated

GENERAL INSTRUCTIONS
Federal:

Whao Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 13 U.S.C, 77d(6).

When to File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed withthe U.S.
Securities and Exchange Commission {SEC) on the carlier of the date it is received by the SECat the address given below or, if received at that
address afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.8, Sccurities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing musi contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B,
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filng fee,

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a sepanale notice with the Securities Administrator in each
stale where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in
the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance with state law, The Appendixto
the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to {ile the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond tothe collection of information contained in this form
are not required 1o respond unless the form displays a currently valid OMB contro! nimber.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+  Each promoter of the issuer, il the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer,;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of parnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 3 Promoter 0O Beneficial Owner B Exccutive Officer

@ Director O General and/or
Managing Iartner

Full Name (Last name first, if individual}

Woloson, Bradford

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o JM1 Equity, 2 Hamill Road, Suite 271, Baltimore, MD 21210

Check Box(es) that Apply: I Promoler O Beneficial Owner O Executive Officer

& Director DO General and/or
Managing Partner

Full Name (Last name first, if individual)

Dieveney, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o JM] Equity, 2 Hamill Road, Suite 271, Baltimore, MD 21210

Check Box(es) that Apply: 0 Promoter & Beneficial Owner @ Executive Officer

® Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Cassidy, Michael

Business or Residence Address {Number and Street, City, State, Zip Code)

¢/o Intercept Interactive Inc., 270 Madison Ave, 19" Floor, New York, NY 10016

Check Box(es) that Apply: 0O Promaoter ® Beneficial Owner 0 Executive Officer

0O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

JMI Equity Fund V1, L.P.

Business or Residence Address (Number and Street, Cily, State, Zip Code)

c/o JMI Equity, 2 Hamill Road, Suite 271, Baltimore, MD 21210

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer

O Director O General and/or
Managing Partner

Full Name (Last name first, it individual)

Michael Cassidy, as Trustee, and Fiduciary Trust International of Delaware, as Administrative Trustee, of the Michael Cassidy 2008

GRAT #2 v/a/d January 11, 2008

Bustness or Residence Address {(Number and Street, City, Siate, Zip Code)

/o Intereept Interactive Ing., 270 Madison Ave, 19" Floor, New York, NY 10016

Check Box(es) that Apply: OJ Promoter 0O Beneficial Owner O Executive Officer

O Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Restdence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply; 1 Promoter 0O Beneficial Owner 0O Executive Officer

O Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

3. Does the offering permitjoinl ownership of a SINELE UM ..o s e e s e

Yes No
........ ] [
........ F_N/A
Yes No
&2 ]

4. Enter the information requested for each person who has been or wilk be paid or given, directly or indirecily, any cemmission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or
agent of a broker or dealer registered with he SEC and/or with a state or states, list the name of the broker or dedler. If more than five (5}
persons 1o be listed are associated persons of such a broker or dealer, you may set forth e information for that broker or dealer only.

Fuil Name (Last name first, if individual}

The Jordan, Edminston Group, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

150 East 52 Street, 18™ Floor, New York, NY 10022

Name of Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIAUAL SILES).............ocoimeeeicec e et rer s s nar e

(AL] [AK]  [AZ] {AR}  |CA]  [CO]  [CT) {DE] bl [FL]
(L] (IN] flA] [KS] [KY? LA [ME]  [MD]  [MA)  [M]]
IMT]  INE] INVI  INH]  [N]] [INM]  [NY]  [NC) (ND]  [OH]
[R1] 1SC (D] {TN] [TX] [UT] V] VAl WA} [wv]

......... & All States

[GA] [HI] (1]
[MN]  [MS] [MO]
[OK] [OR] [PA]

[W1] [WY] [PR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STR1ES). ..ottt sare e e sart sttt sbabebaes

(ALl [AK]  [AZ]  {AR]  [CA]  [CO]  [CT)  (DE]  [DC)  [FL)
(LI UN] Al (KS] [KY]  [LAl  [ME]  [MD]  [MA]  [MI]
IMT]  INEl  INVI  [NH] [N} [NM]  [NY]  [NC]  [ND}  [OH]
IR1] ISC] [SD] {TN] [TX] [UT] [VT] {VA] [WA] [WV]

......... 0 All States

[GA] [H1] [1D]
[MN]  [MS) [MO]
[OK] [OR] [PA]
[W1] [WY] [PR}

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).................

[AL] [AK] [AZ) iAR] CAl ICO) ICT] IPE] IBC) (FL]

[IL.] [IN] fiA) IK5] [KY]  [LA] IME]  [MD]  [MA] M
[MT]  [NE] [NV]  [NH]  [N] INM]  [NY] [NC}  [ND]  [OH]
[R1] (5C] {sD] [TN] [TX] [UT] [VT] [VA]  [WA]  [wV]

O All States
{GA] (HI] (iD]
[MN}  [MS] [MQ]
[OK] [OR] [PA]
{wn [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none™ or “zero.” If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged

Type of Security

0O Common

Convertible Securities (including warrants) Warrants to purchase Series A Stock.........cocoeien,

Pannership INLEIESIS L oo et e bbb bR b s a bbb bbbt s E b
Other (Specify ) JP U
TOUAL .ot eees et ess et sttt et et e s8££ a8 e

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amown of their purchases
on the total lines. Enter “0” if answer is “none™ or “zemo.”

ACCIEUIEA INVESIONS .o .ot ant et er e bt n s eb e b te et s e rereses s e s ereeaen

INON-ACCIEAItEd INVESTONS ..oooiie ittt ees e r e eere e bes s eaes et ven s s snse smeseeme s esseens e eme et a s bas e

Total (for filings under Rule 504 0nly) ..o
Answer also in Appendix, Column 4, if filing under ULOE.

3. ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer, to date, in ofierings of the types indicated, the twelve (12) months prior
to the first sale of securities in this offering. Classily securities by type listed in Part C - Question 1.

Type of offering

RUIE SO5 ..ottt et e r e e sen st s s e st e ren e
REBUIALION A oot eiee et te st e b es e st a1 e e b 81 be b et
RUIE SO ettt e et b et e r e st s s saee s smee e s e e s

TOMRL o s

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an ¢stimate and check the box to the leit of the estimate.

B Preferred

I

Agpregate

Amount Already

Offering Price

$12.500,000

$46,095.686

Sold

$12,500,000
$46,695.686

$625,000 $0
50 $0
10 $0

$59.820.686

Number
Investors

$59.195 686

Aggregate
Dollar Amount
of Purchases

$59.195.686
$0

Type of
Security

N/A

Dollar Amount
Sold

TrANSTET ABENTS FEES Lottt et e e £ e e bt et bbbt a s bbb i

Printing and ENgraving COSIS ..uu v erininererinnraser it nssssssssses s asssssssssssss inssessia s srsssssesassassssasssnrsses sos

LEBAL FOOS Lottt ettt et et eee et saer e et e re e sass s st te 42 enseaee ek e e ana s eRe e R eR e nat R bantetert sees s emeRent e e st ears et aengannn

ACCOUNLINE FOES ..ot ret ettt et ese e s aetas s tet e s s e set s rs s es o2 E e 4o £ em a2 see e s am g2 san e eme e ems e st em e emse

ENZINCETING FEES ... ettt ettt et et e ek bbbttt

Sales Commissions {specily finders’ fees separately)

Other Expenses (identify) (FINders fee)..........coooiies oo et et e et e
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds t0 the ISSUET.” v $57,748,360

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equat
the adjusted gross proceeds {o the issuer st forth in response to Part C - Question 4.b above.

Payments to

Officers,

Directors, &  Payments To

Affiliates Others
SAIATIES AN FEES ... coecviirsiressrar e rsrs e rran s s et b st s skt st e bR o s oS
PUTCHASE OF TEAI ESTALE 1vuvvvevsereiseeessrressenessresasesss s esnes sesssesassesbbmiessbasadsbacts b snbshas b b sras s e emr et sarssnes os oS
Purchase, rental or leasing and installation of machinery and equipment ...........ccoiemivemiisorions as as
Construction or leasing of plant buildings and facilities ... os o s
Acquisition of other businesses (including the value of securties involved in this
offering that may be used in exchange for the assets or securities of another
{SSUET PUTSUANT 10 8 MIETEEIY....v.cvrcocvoveesraeessaeesmseesssress et st oo cheis s s bbb s et os B $57.748,360
Repayment 0f MAEBIEANESS ... e e er s ar s esssesanes o4 ]
WOTKINE CHIAL ... e e e oni s b b s b s st s s b b o3 (m}
Other (specify): os O

SSTURRURUPPP i S O s

COIUMI TOLIS wovvvvveiremsiieeressteecee e raree e rasse s arasssar s semse s e s eee e E bR et st s vamat e R ene (mI) B $57.748.360
Total Payments Listed (Column totals added) ... [ $537.748.360

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Interactive Holding Corp.

Sigpalyre Date

Vi April_2—, 2008

Name of Signer (Print or Type)

Bradford D. Weloson

Titlg/éf Signer (Print or Type)

Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of
security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Series A
Preferred
Stock /
Warrants to
Purchase
Series A
Preferred
Stock /
Promissory
Notes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

DE

DC

FL

GA

KY

LA

ME

MD

$59,820,686

$27,352,322

$0

MA

Ml

MN

MS

MO
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APPENDIX

Intend to sell
o non-accredited
investors in State

(Part B-Item 1}

Type of
security
and aggregate
offering price
offered in state
(Part C Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1}

State

Yes No

Series A
Preferred
Stock /
Warrants to
Purchase
Series A
Preferred
Stock /
Promissory
Notes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MT

NE

NV

NH

NJ

NM

NY

$59,820,686

$31,843,364

$0

NC

ND

OH

CK

OR

PA

Rl

sSC

sD

TN

TX

uTt

VA

WA

wv

Wl

wYy
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